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U.8. DEPARTMENT OF COMMERCE
Linfied Stutes Patent and Tradamark Office

RECORDATION FORM COVER SHEET

TRADEMARKS ONLY

1. NBma of conveying party(laayExacution Date(s):

Commercial Barge Line Company

O individualis)
CJGenaral Partnership
[ Corporation-State
COther
Citizenship (see guidelines) Delnware

Execution Datels) July 7, 2009
Additional names of convaying paries atachad? Fyves [] Na

[A==ociation
CLimited Partnarahip

To {ha dirattor of the U, S. Fatent and Trademark Office; Please record the atiached documants of the new addraza(es) bhoiow,

2. Numw and addregs of recelving party{lex)

[] Yeas
Addilicnal nemee, addresses, o ciizenship attachad?

Narme: Bank of Al ministmtive nt B

Collateral Agent

[nternal
Addreas;

Street Address:335 Magison Avenue
City: New York
State: New York

GCountry:LUISA Zip: 10017

3. Nature of canvayance:

1 Asaignment O Memar
Security Agreament [.] Change of Nama

[ Other

J Assoctation Citizenship USA

[} Genaral Partnership Cilizenship
[ Limited Partnership Citizenship
[ Comporation Citizenship

1 Othar [ Citizenghip

I agalgnes is not domicilod in the United States, a domestic
teprosentative designaticn |s attached. [JYes ] Na

{Daeignations must be & separats dooumant from assignment)

A. Traderark Application Ne.(s) SEE SCHEDULE A ANNEXED

b

4, Application numbar{z} or registration number(s) and identification or desctiption of the Trademark.

B. Tradamark Registration No.{s) SEE SCHEDULE A ANNEXED

Name: UCC Diregt Sorvices
Internal Addross: Atln: Susan O'Brien
Streot Address: 187 Woll Aoad, Suite 101

Clty: Albany
State: NY Zip: 12205
Fhene Number: 800-342-3676

Fax Number: BOD-262-7048
Emall Addrees: glg-udsalbany @wollerskluwer, com
-, ] '

HERETO HMERETO
| Aduditional eheet(e] atiched? Tea Mo
C. Idantification or Description of Trademark{s) (and Flling Date if Application or Fegistration Numbaer ks unknown)
SEE SCHEDULE A ANNEXED HERETO
5. Name address of pariy to whom comreapondence €. Total number of appiications and
conceming document should be mailed: registrations Involved: fi]

7. Total fea (37 CFA 2.6{BKE) & 3.41) $290.00

[ Authorized 1o ba charged by cradit carnd
[1 Authorized 1o be charged 1o deposit account
[ Enclosed

8. Paymeant information:

a. Crotit Card Last 4 Numbers
Expiration Date
b, Deposit Account Number

Authorized User Name:

9. Signature: i{ V"Jt
U Signaturs
lkhwan & Raleak

Name of Ferson Signing

'if‘)i 07
] Bate

Total numbet of pages Including covar
sheet, attachments, and document,

700413997
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SCHEDULE |

PARTIES
Commercial Barge Line Company Delaware
ACL Trunsportation Services LLC Delaware
American Commercial Lines LLC Delaware
Jetfhoat LLC Delaware
American Commercial Lines Inc. Delaware

Schedule I to Pledge Agreement
e N
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SCHEDULE II

TRADEMARKS
TRADEMAREK APPLICATIONS
AND TRADEMARK LICENSES
PART A
TRADEMARKS
TRADEMARKS
Mark Ovmer Regisiratlon | Repistration Statng
L Date
"Flag” Design American Commercial Lines 1607666 July 24, 1990 Registerad
LLC
Miscellaneous American Commercial Lines 2316045 February 8, Repistered
design (towboat) LLC 2000
SERVICEMARKS
“Louisiana Dock™ ACL Transportation Services 1553260 August 22, 1989 | Registered
LLC
Louisiana Dock and | ACL Transpottation Services 2332621 March 21, 2000 | Repistered
Design LiC
“ACT” inred, white | ACL Transportation Services 1643903 May 7, 1991 Registered
and blue flag LLC
“ACBL” Ametican Commercial Lines 1741761 December 22, | Registered
LLC 1992
“ACL" Ametican Commercial Tines 1804804 Neovember 16, | Registered
LLC 1993
“A BRIVER OF American Comimercial Lines 2349631 May 16, 2000 Registered
INFORMATION LLC
AT YOUR
FINGERTIPS"
“RIVER-TRAC" Ametican Commercial Lines 2320522 March 14, 2000 | Registerad
LLC i
“IEFFBOAT" Jeffboat LLC 347768 April 16, 1968 | Repistered
"ACL” American Commeteial Lines 3221549 March 27,2007 | Registerad
LLC
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TRADEMARK SECURITY AGREEMENT

TRADEMARK SECURITY AGREEMENT dated as of July 7, 2009 (as this
agreement may be amended, amended and restated, supplemented or otherwise¢ modified,
renewed or replaced from time to time, this “Trademark Security Agreement”), among each of
the parties listed on Schedule I hereto (individually, a “Qramtor”, and collectively, the
“Grantors™), and BANK OF AMERICA, N.A., as administrative agent and collateral agent (the
“Agent") on behalf of the Lenders (as defined below). All capitalized term used herein shall
have Lhe respective meanings ascribed to such terms in the Loan Agreement (as defined below)
unless otherwise indicated herein.

RECITALS

WHEREAS, Grantors, Agent and the lending institutions from time to tirne parties to the
agreement described herein (the “Lenders™) are parties to that certain Loan Agreement dated as
of the date hereof (as amended, amended and restated, supplemented or otherwise modified,
renewed or replaced from time to time, the “Loan Agreement”™) pursuant to which, among other
things, Agent and the Lenders may make loans and advances and certain other financial
accommodations to or for the benefit of the Borrowers:

WHEREAS, it is a condition precedent to the cffectiveness of the Loan Agrecment that,
among other things: (a) the Grantors enter into a Security Agreement dated as of the date hereof
tn favor of the Agent for the benefit of the Lenders (as amended, amended and restated,
supplemented or otherwise modified, renewed or replaced from time to time, the “Security
Agreement™) and (b) each of the Grantors execute this Trademark Security Agreement in order
o grant a security intérest in favor of the Agent on bebalf of the Lenders to secure the
Ohbligations as more fully set forth herein,

NOW, THEREFORE, to secure the prompt and complete payment and
performance when due of the Obligations for the benefit of the Agent on behalf of the Lenders
and for pood and valuable congideration, the receipt of which is hereby acknowledged, each
Grantor does hereby grant, pledge, hypothecate and transfer to the Agent, for the ratable benefit
of the Lenders, a security interest in al] of such Grantors® right, title and interest in, to and under
the following, whether presently existing or hereafter ariging or acquired:

() all Trademarks (as defined in the Security Agreement), including, without
limitation, each Trademark referred to in Schedule Il hereto (as such Schedule may be amended
from time 1o time by the addition of Trademarks subsequently created or acquired by execution
of a Supplement in substantially the form of Exhibit A attached hereto) (provided that no
security interest shall be granted in the United States intent-i0-use trademark applications to the
extent that, and solely during the period in which, the grant of a security interest therein would
impair the validity or enforceability of such intgnt-to-use trademark applications undgr
applicable federal law), and all the goodwill of the business connected with the use of, and
symbolized by, the Trademarks;

ID7621) A
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(iiy  all Trademark Licenses (as defined in the Security Agreement), including,
without limitation, cach Trademark License referrad to in Schedule IT hereto (as such Schedule
rnay be amended from time to time by the addition of Trademark Licenses subsequently created
or acquired by execution of a Supplement in substantially the form of Exhibit A attached hereto)
und all the poodwill of the business connected with the use of, and symbolized by, the
Trademark Licenses; and

(ifi)  all products and proceeds of the foregoing, including, without limitation,
any claim by the Grantor against third parties for past, present or future infringement or dilution
of any Trademark, including, without limitation, any Trademark referred to in Schedule ]I
hereto, and of uny Trademark licensed under any Trademark License, or for injury to goodwill
associated with any Trademark or Trademark licensed under any Trademark License.

This security interest is granted in conjunction with the security interest pranted to
the Agent, for the ratable benefit of the Lenders, in the assets of the Grantors as set forth in the
Security Agreement. The Grantors do hereby acknowledpe and affirm that the rights and
remedies of the Agent, with respect to the security interest in the Trademarks and the Trademark
Licenses made and granted hereby, are more fully set forth in the Security Agreement, the terms
and provisions of which are incorporated by reference herein as if Fully set forth herein.

Each Grantor acknowledges that, pursmant to Section 5.11 of the Loan
Agreement, thc Borrowers may be required to cause a subsequently acquired or orgamized
Domestic Subsidiary to become a party herelo as an additional Grantor (zach such Person, an
“Additional Crantor™) by executing an Instrument of Assumption and Joinder (a “Joinder™)
substantially in the form attached hercto as Exhibit B. Upon delivery of any such Joinder to the
Agent, notice of which is hereby waived by the Grantors, cach such Additional Grantor shall be
decmed a Grantor hereunder and shall be as fully a party hereto as if such Additional Grantor
were an original signatory hereto. Each Grantor expressly aprees that its obligations arising
hereunder shall not be discharged, diminished or otherwise affected (a} by the addition or releage
of any other Grantor hereunder, (b) any failure by the Borrowers or any Grantor to cause any
subsequently acquired or organized Domestic Subsidiary to become an Additional Granter or a
Grantor hereunder or (c) by reason of the Agent's or any of the Lenders’ actions in effecting, or
failure to effect, any such Joinder, or in releasing any Grantor hereunder, in each case without
the necessity of giving notice to or obtaining the consent of any other Grantor. This Trademark
Security Agreement shall be fully effective as to any Grantor that is or becomes a party hereto
regardless of whether any other Person becomes or fails lo become or ceases to be a Grantor
hereunder.

THIS TRADEMARK SECURITY AGREEMENT SHALL BE GOVERNED
BY, AND CONSTRUED AND INTERPRETED IN ACCORDANCE WITH, THE
INTERNAL LAWS OF THE STATE OF NEW YORK WITHOUT REFERENCE TO
CONFLICT OF LAWS PRINCIPLES.

This Trademark Security Agreement may be executed in counterparts (and by
ditferent parties hereto on different counterparts), each of which shall constitute an original, but
all of which when taken together shall constitute a single contract, This Trademark Sccunty
Agreement shall hecome effective as 1o any Grantor when 2 counterpant hereof executed on

2
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behalf of such Grantor shall have been delivered to the Agent. Delivery of an executed
counterpart of 4 signature page of this Trademark Security Agreement by telecopy or email shall
be effective as delivery of a manually executed counterpart of this Trademark Security
Agreement, This Tredemark Security Agreement shall be construed as a separate agreement
with respect 10 each Grantor and may be amended, modified, supplemented, waived or released
with respect 1o any Grantor without the approval of any other Grantor and without affecting the
obligations of any other Grantor hereunder,

This Trademark Security Agreement is effective notwithstanding any defect in the

validity or enforceability of any instrument or document contained in any of the other Security
Documents.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREQF, each of the Grantors has cansed this Trademark
Security Agreement to be duly executed by ite officer thereunto duly authorized as of the date

and year first above written,
COMMERCIAL BARGE LINE COMPANY
AMERICAN COMMERCIAL LINES LLC

ACL TRANSPORTATION SERVICES LLC
JEFFROAT LLC

By:
Name:
Title: __Vico, Trexdett Kol Secyedbory,  of s,

AMERICAN COMMERCIAL LINES INC.

By %“@\/\/( e
Tl‘lﬂ _d&am_«yua_&n.ﬁﬁd,.ﬂmﬁl_tmaal_aml
Cur“;nm*r_ 'Sm.r

Accepted and Agreed to:
BANK OF AMERICA, N.A., a3 Agent
By:

Neme:
Title:

Sgmature Fuage to Trademark Secorlly Agrecment

TRADEMARK
REEL: 004033 FRAME: 0174



IN WITNESS WHEREOF, each of the Grantors has caused this Trademark
Sccurtty Agreement to be duly executed by its officer thereunto duly authorized as of the date
und year first above written.

COMMERCIAL BARGE LINE COMPANY
AMERICAN COMMERCIAL LINES LLC
ACL TRANSPORTATION SERVICES LLC
JEFFBOAT LLC

By
Name:
Title:

AMERICAN COMMERCIAL LINES INC.

By:
Name:
Title:

Accepted and Agreed [o:

BANK OF AMERICA, N.A., a5 Agent

By )m -
Mame:

Taie:

Sr’gurmm.' Peage o Trademark Security Agroement
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PART B
TRADEMARK APPLICATIONS

NONE

INTOIL A
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PART C
TRADEMARK LICENSES

NONE

INTOHI4 1M
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EXHIBIT A

FORM OF SUPPLEMENT

SUPPLEMENT NC. __ TO THE
TRADEMARK SECURITY
AGREEMENT DATED AS OF

WHEREAS, pursuant o that certain Trademark Security Agreement, dated as of
July 7, 2009 (as the same has been, or may hereafter be, amended, supplemented or otherwise
madified from time to time, the “Trademark Security Agreement”; capitalized terms used herein
without definition have the meanings given to them in the Trademark Security Agreement),
matle by the Grantors (as defined in the Trademark Security Agreement), in favor of Bank of
America, N.A,, a5 administrative agent and collateral agent (the “Agent™) on behalf of the
Lenders, the Grantors have granied, pledged, hypothecated and transferred to the Agent, for the
ratable benefit of the Lenders, a security interest in all of the Grantors® right, title and interest in,
to and under the Trademarks and Trademark Licenses, all as more fully set forth in the
Trademark Secority Agreement;

WHEREAS, the Grantors have acquired or created additional Trademarks
fand/or Trademark Licenses] since the date of execution of the Trademark Security Agreement
and the most recent Supplement thereto and hold certain additional Trademarks [and/or
Trademark Licenses]; and

WHEREAS, Schedule IT to the Trademark Security Agreement dees not
reflect Trademarks [and/or Trademark Licenses] acquired or created by the Grantors since the
date of execution of the Trademark Security Agreement and the most recent Supplement thereto.

THEREFORE,

A To secure the prompt and complete payment and performance when due of the
Obligations of the Borrowers under the Loan Agreement and each of the other Loan Documents
and to secure the performance and observance by each of the Grantors of all the agreements,
covenants and provisions contained in the Loan Agreement and in the Loan Documents for the
benefit of the Agent on behalf of the Lenders, the Grantors do hereby grant to the Agent, for the
ratable benefit of the Lenders, a security interest in and to all of the Grantors’ night, title and
interest in and to each and every Trademark [and/or Trademark License] being added to
Schedule I1 (provided that no security interest shall be granted in the United States intent-to-use
trudemark applications to the cxtent that, and solely during the period in which, the grant of &
ggeurily interest therein would impair the validity or enforceability of such intent-to-use
trudemark applications under applicable federal law) to the Trademark Security Agreement
pursuant to paragraph B below.

B. The Trademark Security Agreement is hereby supplemented, effective as
of the date hereof, by amending Schedule I1 thereof so as to reflect all of the Trademarks [and/or
Trademark Licenses] in and to which the Grantors have granted a sccurity interest 1o the Agent,

1076241 8

TRADEMARK
REEL: 004033 FRAME: 0178



for the ratablc benefit of the Lenders, pursuant to the terms of the Trademark Security
Agreement and the Loan Agreement.

The following Trademarks [and/or Trademark Licenses] are hereby added to
Schedule ]I to the Trademark Security Agreement:

Pat A
TRADEMARKS
[Entity]
Application Registration | Registration
Country Ownet No. No. Date Tradema
Part B
TRADEMARK APPLICATIONS
[Entity]
Application Registration Registration |
Country Owner No. No., Date Trademark
Part C
TRADEMARK LICENSES
[Entity]

Except as expressly supplemented hereby, the Trademark Security Agreement

shail coniinue in full force and effect in accordance with the provisions thereof on the date
hereof. As used in the Trademark Security Agreement, the tertns “Agreement”, “this
Agreement™, “this Trademark Security Agreement”, “herein”, “hereafier”, “hereta”, “hereof” and
words of similar import, shall, unless the context otherwise requires, mean the Trademark
Security Agrecment as supplemented by this Supplement.

This Supplement shall be construed as supplemental to the Trademark Security

Agrcement and shall form a part thereof, and the Trademark Security Agreement and all
documenis contemplated thereby and any previously executed Supplements therolo, are each
hereby incorporated by reference herein and con firmed and ratified by the Grantors.

10702415
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The execution and filing of this Supplement, and the addition of the Trademarks
[and/or Trademark Licenses] set forth herein are not intended by the parties to derogate from,
or extinguish, any of the Agent’s rights or remedies under (i) the Trademark Security Agreement
and/or any agreement, amendment or supplement thereto or seny other instrument executed by the
Grantors and heretofore recorded or submitted for recording in the U.S. Patent and Trademark
Office or (i1} any financing statement, continuation statement, deed or charge or other instrument
executed by the Grantors and herctofore filed in any state or county in the United States of
America or clsewhere.

[Remainder of Page Tntentionally Left Blank]
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IN WITNESS WHEREOF, the undersigned Grantor(s) have caused this
Supplement No. ___ 1o lhe Trademark Security Agreement to be duly executed as of the date and
yeur first written above.

[INSERT NAME OF EACH GRANTOR]
as Grantor

By:
Name:
Title:

Accepted and Agreed to:

Bank of America, N.A.
as Agent

By:
Name:
Title:

Signanire Page ro Supplement No. __

iy Tradermark Securin Agreement
a2y
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EXHIBIT B

FORM OF INSTRUMENT OF JOINDER

JOINDER AGREEMENT dated as of _ _ {the “Joinder
Agreement™) made by [Insert Name of New Grantor] a [Insert State of Organization]
[corporation, limited partnership or limited liability company] (the “Company”) in
favor of the Lenders (as defined in that certain Trademark Security Agreement dated as
of July 7, 2009 (as such agreement may be amended, amended and restated,
supplemented or otherwise modified, rencwed or replaced from time to time, the
“Trademark  Security Apreement™ among the Grantors referred to therein (the
“Grantors™). and Bank of America, N.A. as Agent {as defined in the Trademark Security
Agreement). Capitalized terms used but not defined herein shall have the meanings given
to such terms in the Trademark Security Agreernent,

The Company is a [Insert State of Organization] [corporation, limited
partnership or limited liability company), and is a subsidiary of [Insert name of
Loan Party]. Pursuant to the Trademark Security Agreement, the Company is required
1o execute this document as a newly [formed] [acquired] subsidiary of [Insert name of
Loan Party].

NOW, THEREFORE, in consideration of the premises and other good and
valuable congsideration, the receipt of which is hereby acknowledged, the Company
hereby agrees as follows:

SECTION 1. Assipnment and Joinder.

(a)  The Company hereby expressly confirms that it has assumned, and
hereby agrees to perform and observe, each and every one of the covenants, nights,
promises, agreements, terms, conditions, obligations, appointments, duties and liabilities
of & Grantor under the Trademark Secunity Agreement and all the other Loan Documents
applicable to it as a Grantor. By virtue of the foregeing, the Company hereby accepts and
assurmes any liability of 2 Grantor related to each representation or warranty, covenant or
obligation made by a Grantor in the Trademark Security Agrecment or any other Loan
Dacument and hereby expressly affirms, as of the date hereof, e¢ach of such
representations, warranties, covenants and obligation,

(b)  All references to the term “Grantor” in the Trademark Security
Agreement or any other Loan Document, or in 2ny document or instrument executed and
delivered or fumnished, or to he executed and delivered or fumished, in commection
therewith shall be deemned to be references to, and shail include, the Company.

SECTION 2. Representations and Warranties, Thc Company hereby
represents and warrants to the Agent that the Company bas the requisite [corporate,

Page 2
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partnership or company] power and authority to enter into this Joinder Agreement and
10 perform its obligations hercunder and under the Trademark Security Agrecement and
the other Loan Documents to which it is a party. The execution, delivery and
performance of this Joinder Agreement by the Company and the performance of its
obligations hereunder, under the ‘Trademark Security Agreement and the other Loan
Documents have been duly authorized by the [Board of Directors of the Company] and
no other [corporate, partnership or company] proceedings on the part of the Company
are neccssary lo authorize the execution, delivery or performance of this Joinder
Apgreement, the transactions contemplated hereby or the performance of its obligations
under the Trademark Security Agreement or any other Loan Document. This Joinder
Agreement has been duly executed and delivered by the Company. This Joinder
Agreement, the Trademark Security Agreement und the other Loan Documents each
constilutes a legal, valid and binding obligation of the Company enforceable against it in
accordance with its respective terms, subject, as to the enforcememt of remedies, to
applicable bankruptey, insolvency and similar laws affecting creditors’ rights generally
and 10 general principles of equity.

SECTION 3. Further Assurances. At any time and from time to time,
upon the Agent’s request and at the sole expense of the Company, the Company will
promptly and duly execute and deliver any and all further instruments and documents and

tzke such further action as the Agent reasonably deems necessary to effect the purposes
of this Joinder Agreement.

SECTION 4. Binding Effect. This Joinder Agreement shall be binding
upon the Company and shall inure to the benefit of the Lenders and their respective
successors and assigns.

SECTION 5. Conflict. Tn the event of a conflict between this Joinder
Agreement and the Trademark Security Agreement, the provisions of the Trademark
Security Agreement will govern.

SECTION 6. GOVERNING LAW. THIS JOINDER AGREEMENT
SHALL BE GOVERNED BY, AND CONSTRUED AND INTERPRETED iIN
ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK
WITHOUT REFERENCE TO CONFLICT OF LAWS PRINCIPLES,

[Signature Pages Follow]

Page 3
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IN WITNESS WHEREQF, the undersigned has caused this Joinder
Agreement 1o be duly exccuted and delivered by its duly authorized officer as of the date
first above writlen.

[NAME OF COMPANY]

By

Name:
Title:

BANK OF AMERICA, N.A.

as Apent
By
Name:
Title:
Page 4
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